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Slgnal Allied-Signal Inc.
Law Department
P.O. Box 2245
Federal Express Morristown, NJ 07962-2245

r SFUND RECORDS:CTR
November 18, 1993 :
, - 2166-06143

Claire Trombadore

South Coast Groundwater Section (H-6-4)
United States Environmental Protection Agency
75 Hawthorne Street

San Francisco, CA 94105

RE:  Request for Information - EM Sector Holdings, Inc.
700 South Flower Street, Burbank, California
File No.: 109.0897

Dear Ms. Trombadore:

This response is submitted in reply to the subject Request for Information, dated July 27,
1993, directed to Mr. Alan A. Belzer of EM Sector Holdings Inc. EM Sector Holdings
Inc. is a non-operating wholly-owned subsidiary of AlliedSignal Inc. Accordingly,
AlliedSignal is providing this response based on information in AlliedSignal's and EM
Sector Holdings' possession. Your office has provided us with extensions of time

to respond to this request.

As indicated in the attached response, the facility located at 700 South Flower Street in
Burbank, California was the Water Services Division of UOP Inc. UOP Inc., a
predecessor of EM Sector Holdings Inc. sold the facility to Clow Corporation in 1983.
All records relating to the conduct of the operations of that facility are believed to have
been transferred to Clow at the time of the sale. Additional information may therefore be
able to be obtained by your office from either Clow Corporation or the current owner of
the facility, which is believed to be NET Pacific.

This response is made without prejudice to any legal rights that AlliedSignal or EM
Sector Holdings have in this matter. If you have any questions, please contact me at 310-

512-1861.
Sincerely,
Kenneth J. Berke
Senior Attorney
Enclosures

cC: W. F. Blank, P.J. Cissik
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ALLIEDSIGNAL'S RESPONSE TO USEPA'S REQUEST FOR
INFORMATION REGARDING UOP'S FORMER WATER SERVICES DIVISION
FACILITY AT 700 FLOWER STREET, BURBANK, CA.

NOTE: AlliedSignal Inc. is responding for EM Sector Holdings Inc., formerly known as
UOP Inc. AlliedSignal was formed in 1985 through the merger of Allied Corporation
with The Signal Companies Inc. ("Signal™). UOP Inc., which until 1975 was known as
Universal Oil Products Company, became a wholly-owned subsidiary of Signal in 1978.
In 1985, after the merger of Allied Corporation and Signal, UOP Inc. became a wholly-
owned subsidiary of AlliedSignal. In 1988, UOP Inc. changed its name to EM Sector
Holdings Inc.

1. Neither AlliedSignal nor EM Sector Holdings Inc. has information indicating the
facility's EPA RCRA identification number, if any. UOP sold its former Water Services
Division , located at 700 South Flower Street, Burbank, California, to Clow Corporation
pursuant to an Asset Purchase Agreement, dated August 26, 1983. The Asset Purchase
Agreement and relevant exhibits are attached as Appendix 1. All records relating to the
conduct of the business were transferred to Clow Corporation at the time of the sale.
Additional information may be in the possession of either Clow Corporation or the
current owner of the facility, which is believed to be NET Pacific.

2. Neither AlliedSignal nor EM Sector Holdings has knowledge of the current business
operations and activities at the facility. See the NOTE and Response to Question 1.

3. See response to Question 1. AlliedSignal has no other information concerning the
current owner of the facility.

4. To AlliedSignal's and EM Sector Holdings knowledge the prior owners of the facility
were: Clow Corporation, UOP Inc. and Erhlen Products Company.

a. Clow Corporation purchased the facility from UOP Inc. in 1983. AlliedSignal
and EM Sector Holdings believe the facility was subsequently sold to NET Pacific but
have no other information regarding post-1983 transactions. See response to Question 1.

UOP Inc. owned the facility from 1966 through 1983. In 1966, UOP's
predecessor Universal Oil Products Company, through a stock purchase agreement,
acquired the facility from Erhlen Products Company. (The Stock Purchase Agreement
and relevant exhibits are attached as Appendix 2.) Neither AlliedSignal nor EM Sector
Holdings have knowledge of prior owners, if any, of the facility.

b. Neither AlliedSignal nor EM Sector Holdings have knowledge of any
hazardous materials rleased or threatened to be released at any time at the facility.
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5. a. To AlliedSignal's and EM Sector Holdings' knowledge all of the owners
identified in the responses to Questions 3 and 4 conduct or have conducted operations at
the facility during the time periods identified above.

b. UOP, through its Water Services Division, produced and sold water treatment
products for the chemical, construction, industrial maintenance, petroleum and utility
industries. The Burbank facility was the only facility operated by the Water Services
Division. It is believed that the other owners conducted similar activities at the facility.

c. See response to Question 4b.

6. a-e Information relating to the surface structures and substructures at the facility is
shown on two maps of the facility, one prepared in 1972, the other prepared in 1975.
(The maps are attached as Appendix 3.) Exhibit 1, Parts A and B of Asset Purchase
Agreement (See Appendix 1) describes the buildings and machinery and equipment,
including tanks and pumps, at the facility at the time Clow Corporation purchased it in
1983. Neither AlliedSignal nor EM Sector Holdings has any additional information
concerning the surface structures or substructures.

7. Neither AlliedSignal nor EM Sector Holdings has any such technical or analytical
information.

8. No.

9. Neither AlliedSignal nor EM Sector Holdings has knowledge that any hazardous
substances were disposed of on, in, or at the facility at any time.

10. See Response to Question 9.
11.(a-h) See Appendix 1 (in particular, Exhibit 1, Part F and Part G) and Appendix 3.
Neither AlliedSignal nor EM Sector Holdings has any additional information that would

be responsive to this question.

12. (a-i) Neither AlliedSignal nor EM Sector Holdings has knowledge of any leaks,
spills, releases or any threat of releases at the facility.

13. (a-f) Not applicable

14. Neither AlliedSignal nor EM Sector Holdings has any information which would be
responsive to this question

15. See response to Question 14.
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16. AlliedSignal and EM Sector Holdings object to this request on the basis that such
information is irrelevant to this inquiry and therefore beyond the information-gathering
authority of the Agency as prescribed by Section 104(e) of CERCLA. Notwithstanding
that objection see the information provided in the "NOTE" at the beginning of this
response.

17. AlliedSignal and EM Sector Holdings object to this request on the basis that such
information is irrelevant to this inquiry and therefore beyond the information-gathering
authority of the Agency as prescribed by Section 104(e) of CERCLA. Notwithstanding
that objection, attached as Appendix 4 is the Certificate amending the Certificate of
Incorporation of UOP Inc. to change its name to EM Sector Holdings Inc. EM Sector
Holdings Inc. is not an operating company and therefore has no By-laws. The Articles of
Incorporation and Bylaws of UOP Inc. are included as Exhibits 2 and 3 of Appendix 1.
The Articles of Incorporation and Bylaws of Clow Corporation are included as Exhibits
39 and 40 of Appendix 1. The Articles of Incorporation and Bylaws of the Erlen
Products Company are included at pages 83-108 of Appendix 2.

18. Neither AlliedSignal nor EM Sector Holdings have information indicating the
facility's Standard Industrial Code.

19. Exhibit 3.8 of the Asset Purchase Agreement (Appendix 1) indicates that the South
Coast Air Quality Management District may have issued permit(s) to the facility. Neither
AlliedSignal nor EM Sector Holdings, Inc. has any other information that would be
responsive to this request.

20. (a.-d) EM Sector Holdings Inc. is not an operating company. Neither AlliedSignal
nor EM Sector Holdings has any information indicating that the Water Services Division
owned or operated any other facilities in the San Fernando Valley.
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CLOSING MEMORANDUM

PURCHASE OF ASSETS
of WATER SYSTEMS DIVISION of UOP INC.
By CLOW CORPORATION
SEPTEMBER 20 , 1983

Pursuant to the Asset Purchase Agreement dated August 26, 1983 (the
"Agreement") between UOP Inc., a Delaware corporation ("Seller") and Clow
Corporation, a Delaware corporation ("Purchaser"), the closing for the above-
referenced transaction is scheduled to be held on September 30, 1983, at the
offices of UOP, Inc., Des Plaines, Illinois. Except as otherwise provided herein, all
capitalized terms used in this Memorandum have the same meaning as in the

Agreement,

MATTERS COMPLETED PRIOR TO CLOSING ,
1. Corporate Proceedings. . _

(a) Purchaser's and Seller's boards of directors or executive
committee, as the case may be, duly approved the terms of the Agreement, and
ratified the execution and delivery thereof by their officers and authorized such
officers to execute and deliver all documents and take all other actions necessary
~or appropriate to pérform said Agreement and consummate the transactions
contemplated thereby.

(b) Seller and Purchaser have obtained certificates of good standing
from the States of Delaware and California issued within 30 days of the Closing
Date.

2. Third Party Approvals.
(a) The Authorities described in Exhibit 3.8 to the Agreement and the
Industry Approvals described by Exhibit 3.15 were issued or transferred to
Purchaser or confirmed for Purchaser's proposed ownership and operation of the
Assets, to Purchaser's satisfaction.
(b) The procedures necessary for assignment or sublease to Purchaser
of the Contracts described in Exhibit 3.12 were commenced.




3. Inspection and Inventory.
(a) _Purchaser's representatives have inspected the Assets.
(b) Representatives of Seller and Purchaser performed an. inventory
as required by paragraph 1.3.1.1 to the Agreement and determined the amount of the
adjustment to the Purchase Price therefore.

4. Adjustments.
Purchaser and Seller determined the amount of any adjustments to the
Purchase Price pursuant to paragraph 1.3 of the Agreement.

MATTERS COMPLETED AT CLOSING
All transactions at the Closing will be deemed to have taken place
simultaneously and no transaction will be deemed to have been completed, and no
documents deemed to have been delivered, unless and until all tr_ansactions are
complete and all documents delivered. Except as otherwise indicated, all
documents listed below are to be originally executed and dated as of the Closing
Date. -
1. Documents Delivered to Purchaser by Seller. 7
(a) Certified copies of the certificafe of incorporation and bylaws of

Seller. . )
(b) Certified copy of resolutions of Seller's board of directors or
executive committee approving the Agreement and the transactions contemplated
thereby. _

(c) Incumbency certificate with respect to officers executing closing
documents on behalf of Seller. _

(d) Certificate of Seller's authorized officer called for by paragraph
6.6 of the Agreement.

(e) Deeds, bills of sale, assignments or other instruments of transfer
with respect to the Assets. _

(f) Opinion of Seller's counsel, in substantially the form of Exhibit 6.6
to the Agreement, with certificaies relied upon attached.

(8) Letter agreements concerning matters to be completed after

Closing, waivers, ete




2. Documents Delivered to Seller by Purchaser.
(a) _Certified copies of Purchaser's certificate of incorporation and

bylaws.

(b) Certified copy of resolutions of Purchaser's board of directors
approving the Agreement and the transactions contemplated thereby.

() Incumbency certificate with respect to officers executing closing
documents on behalf of Purchaser.

(d) Certificate of Purchaser's authorized officer called for by
paragraph 7.2 of the Agreement. _ |

(e) Certified or cashier's check in the amount of the Purchase Price.

(f)  Opinion of Purchaser's counsel in substantially the form of Exhibit
7.3 to the Agreement, with certificates relied upon attached.

(g) Letter agreement concerning matters to be completed after

Closing, waivers, etc.

POST-CLOSING MATTER
1. Purchaser will take possession of all Assets.

2. Seller and Purchaser will pay any sales or use taxes which may be
assessed against them as a result of the transactions consummated at the Closing;
and make and file any returns or reports with respect thereto.

3. Post-Closing adjustments to Purchase Price, if any.
4. Cooperation per Paragraph 5.3
5. Completion of transfer or sublease of Exhibit 3.12 Leases.

6. Purchaser will record the deeds and such other documents as may be

necessary.

7. Any matters provided for by letter agreement/waiver delivered at

Closing will be completed.




ASSET PURCHASE AGREEMENT

between
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ASSET PURCHASE AGREEMENT

This AGREEMENT, made and entered this 2¢ day of August,
1983, by and between UOP, Inc., a Delaware corporation, with its principal
office at Ten UOP Plaza, Algonquin & Mt. Prospect Roads, Des Plaines,
Illinois 60016 ("Seller"), and CLOW CORPORATION, a Delaware corporation,
with its principal office at 1211 West 22nd Street, Oak Brook, Illinois 60521
("Purchaser").

WITNESSETH:

WHEREAS, Seller is the owner and operator of a facility in
Burbank, California, known as the Water Services Division (the "Division"); and

WHEREAS, Seller desires to sell, convey and transfer and
Purchaser desires to buy and accept delivery of certain assets of the Division.

NOW, THEREFORE, in consideration of their mutual agreements
contained, the parties represent, warrant and agree, upon the conditions herein
contained, as follows:

l. Purchase and Sale of Assets.
1.1 The Assets. The assets to be sold by Seller under this
Agreement shall include all of Seller's interest, by way of ownership, leasehold
interest, license or otherwise, in the Division facility, in addition to and not by
way of limitation, all of the following except as the same may be expressly
excluded in Exhibit 1, Part H (collectively the "Assets"):

l..l.l The land and buildings located in the
City of Burbank, County of Los Angeles, State of California, and as more

particularly described in Exhibit 1, Part A (the "Premises").

1.1.2 The machinery and 'equipment,
furniture and office equipment, test equipment, automobiles, trucks and other

el-




mobile equipment and jigs, dies and patterns, 'and as more particularly
described in Exhibit 1, Part B (the "Equipment").

1.1.3 The patents and trademarks (U.S. and
worldwide), process sheets, specifications and engineering drawings, formulae,
trade secrets, know how, inventions and discoveries, and any other intangibles
that may be or were required to operate the Division facility or manufacture
the products of the Division, and as specifically described in Exhibit 1, Part C
(the "Intangibles™).

1.1.4 The equipment on loan to customers of
Seller's Division as of the Closing Date, and as specifically described in Exhibit
1, Part D (the "Loan Equipment").

1.1.5 Those leases, customers contracts and
other contract rights of Seller, to the extent they pertain to operation of the
Division facility (the "Contracts") and as described in Exhibit 1, Part E, and
which Purchaser, in its sole discretion, elects to assume the obligation of
Seller thereunder. Seller shall provide Purchaser with copies of all the
Contracts for review no less than thirty (30) days prior to the Closing.

1.1.6 The fact'ory, manufacturing and office
supplies on hand as of the Closing Date (the "Supplies").

1.1.7 The raw material, work in process and
finished goods inventory as the same shall exist on the Closing Date and as
described in Exhibit 1, Part F (the "Inventory").

1.1.8 Such other miscellaneous equipment
tangible or intangible assets used by Seller in the operation of the Division
facility not described above and as described in Exhibit 1, Part G (the
"Miscellaneous Assets").

1.1.9 The Assets shall specifically exclude
the accounts receivable of Seller's Division.
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1.2 Purchase Price. The consideration for the Assets té
be sold hereunder shall be One Million, Five Hundred Thousand and No One-
Hundredths Dollars ($1,500,000.00), plus or minus, as the case may be, the
amount of any net adjustment as described in paragraph 1.3 (the "Purchase
Price"), and Purchaser shall assume the obligations of Seller under the
Contracts as set forth in paragraph 1.1.5. Purchaser shall pay the Purchase
Price to Seller on the Closing Date, by certified or cashier's check or by wire
transfer to an account specified by Seller

1.3, Adjustment to Purchase Price. The Purchase Price
shall be adjusted at the Closing as follows:

_ 1.3.1 The Purchase Price shall be increased
by, and Seller shall receive credit for:

1.3.1.1 the amount of the Inventory on hand on :
the Closing Date valued at the lower of cost or market, determined
by taking an inventory within thirty (30) days prior to Closing and
adjusted to Closing for increases and decreases.

1.3.1.2 the amount, if any, of all property
taxes and other ad valorem charges imposed upon the use or
ownership of the Premises, or any part thereof, for periods after
the Closing Date which, on the Closing Date, have been paid by
Seller;

1.3.1.3 the amount, if any, of any rental or
other payments under any lease or other contracts described in
paragraph 1.1.5, with respect to periods after the Closing Date
which, on the Closing Date, have been paid by Seller.

1.3.2 The Purchase Price shall be decreased
by, and Purchaser shall receive credit for:




1.3.2.1 the amount, if any, of all property
taxes and other ad valorem charges imposed upon the use or
ownership of the Premises, or any part thereof, for periods through
the Closing Date which, on the Closing Date, have not been paid by
Seller; and

1.3.2.2 the amount, if any, of any rental or
other payments under any lease or other contract described in
paragraph 1.1.5, with respect to perio'ds through the Closing Date
which, on the Closing Date, have not been paid by Seller.

1.3.2.3 the amount reserved, to be reserved or
held back by Seller for bonuses earned and to be paid to salesman
of Seller under a certain salesmen incentive bonus plan of Seller's
Division, through the Closing Date.

1.4 Aliocation of Purchase Price., The Purchase
Price paid by Purchaser to Seller hereunder shall be allocated as follows:

1.4.1 For the Assets excluding Inventory, the
sum of One Million Three Hundred Thousand and No One-Hundredt_hs Dollars
($1,300,000.00);

1.4.2 For the Covenant Not To Compete (as
defined in paragraph 5.9), the sum of Two Hundred Thousand and No One-
Hundredths Dollars ($200,000.00); and

1.4.3 For the Inventory, the amount
computed in accordance with paragraph 1.3.1.1.

2. Closing - Closing Date. The consummation of the transactions
relating to the purchase and sale hereunder (the "Closing") shall occur, subject
to the conditions contained in Section 6 and 7, on September 15, 1983, at 10:00
a.m., (the "Closing Date"), at the offices of UOP, Inc., Ten UOP Plaza,
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Algonquin and Mt. Prospect Roads, Des Plaines, IL, or at such other date and

time or place as the parties may agree upon in writing.

3. Representations and Warranties of Seller. Seller makes the
following representations and warranties to Purchaser:

3.1 Ownership of the Assets, Title and Authority to Sell,
Assign and Transfer. Seller holds marketable title to all of the Assets, except
the leased assets, free and clear of all liens, encumbrances, security interests,
mortgages, deeds or trust, pledges and rights in any party, except those
described in Exhibit 3.1 (the "Permitted Liens"). All of the leases and
contracts described in Part E of Exhibit 1 are in full force and effect, there
have been no defaults asserted under any of those leases or contracts, and
Seller is aware of no basis upon which a default might be asserted by any party
to any such lease or contract. Copies of each of the Jeases and contracts
described in Exhibit 1, Part E have been furnished by Seller to Purchaser.

Seller shall deliver or cause to be delivered, at its
own expense, to Purchaser no less than twenty (20) days prior to the Closing
Date, a titie commitment for an owner's title insurance policy in the amount
0f-$950,000.00, showing title to the real estate in the Seller's name.

Delivery to Purchaser at the Closing of deeds, bills of
sale, certificates of title or other documents of conveyance or assignment will
vest in Purchaser merchantable title to all of the Assets, other than the leased
assets, free and clear of any lien, encumbrance, security interest, mortgage,
deed of trust, pledge or other right of any party, except for the Permitted
Liens.

Execution and delivery to Purchaser by Seller at the
Closing of written assignments of the leases of the leased assets shall transfer
to Purchaser all of the rights of Seller under each of those leases, with each
such lease and the assets leased thereunder being free and clear of any lien,
encumbrance, securify agreement, mortgage, deed of trust, pledge or other
right of any party created by Seller, except the Permitted Liens.
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3.2 Organization. Seller is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware.
Seller has the corporate power to own the Assets and carry on its business as
now being conducted with respect to the Assets. Seller is duly qualified as a
foreign corporation and is in good standing in the State of California.

33 Seller's Authority - Due Authorization. - The
execution and deliver of this Agreement do not, and the consummation of the
transactions contemplated hereby will not, violate any provision of Seller's
charter or bylaws, or violate or conflict with any terms of, or result in the
acceleratijon of any obligation of Seller under, or result in a breach of, or
constitute an unpermitted assignment or a default under, any mortgage, deed
of trust, lien, lease, agreement or instrument to which Seller is a party or by
which it or its assets are bound. Seller has the full legal right, power and
authority to enter into this Agreement and perform or be subject to each of
the agreements and obligations undertaken by it in or pursuant to this
Agreement, or documents contemplated hereby, including the sale or
assignment of the Assets as contemplated herein, and has obtained all
consents, approvals, authorizations, licenses or orders of any court or
governmental agency or body or trustee, co-trustee or beneficiary of any
trusts or other person, all in the manner contemplated by this Agreement and
~ documents contemplated hereby. Prior to the Closing Date, this Agreement,
the performance by Seller of all of its obligations hereunder and the
consummation of the transactions contemplated hereunder will have been
approved by the board of directors or executive committee of Seller.

3.4 Capacity to Act. On the Closing Date, Seller shall
not be subject to any order, judgment, decree or any charter or bylaw
provision, nor is Seller a party to or bound by any mortgage, deed of trust,
Jease, agreement or other instrument, which would hinder or prevent the
consummation of the transactions contemplated heieunder, and compliance by
Seller with the' terms, conditions and provisions hereof; and . such
consummation and compliance will not, and will not with the giving of notice
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or passage of time, constitute grounds for a default, violation or termination

of, or any other change to, any such order, judgment, decree, provision,

mortgage, deed of trust, lease, agreement or other instrument.

3.5 Acaracy of Deliveries. All instruments,
agreements, lists, schedules, summaries or other documents delivered by Seller
to Purchaser on or after the date hereof in connection with the transactions
contemplated by this Agreement, and all Exhibits hereto, are or will be, as the
case may be, correct and complete in all material respects.

, 3.6 Taxes. Seller has filed all requisite federal, state,
local and other governme_ntal income, payroll, excise, sales, use, personal
property, real estate and franchise or other tax reports or returns required to
be filed and has paid all taxes, interest and penalties due in accordance with
‘said returns. The representations and warranties of Seller contained in this
paragraph 3.6 pertain solely to taxes which, if unpaid, could become a lien on
the Assets or any portion thereof, or obligations with respect to taxes which,
if not paid, returns, if. not made, or reports, if not filed, could result in
Purchaser, because of its purchase of the Assets, being subjected to liability.

3z Plant and Condition - No Adverse Change. The
production and office facilities on the Premises on the Closing Date, each will
be in good working order, and shall be capable of producing at the same
capacity as said facility was able to attain immediately prior to the Closing
Date. The buildings, fixtures, improvements, machinery and equipment
located on the Premises shall be in as good condition, with no material adverse
change, on the Closing Date as they were on August 3, 1983, normal wear and
tear under the circumstances excepted.

3.8 Licenses, Permits. To the best knowledge of Seller,
the licenses, permits and other governmental authorizations (including those
pertaining to environmental quality or the discharge of substances into the
environment) which were required by law or regulation for the productive
operations and other activities conducted by Seller on the Premises were
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those, and only those, listed on Exibit 3.8 (the "Authorities"), all of which were
issued and in effect and remain in full force and effect on the date hereof,
except as otherwise noted in Exhibit 3.8. Copies of each of the Authorities
have been furnished to Purchaser. Seller will use all reasonable efforts, in
cooperation with Purchaser, to cause any of the Authorities which have
terminated or which may be terminated as a result of the transactions
hereunder to be issued to, or for the benefit of, Purchaser. Seller's efforts
shall be at Seller's expense; provided, however, Purchaser shall pay all
application fees, license fees and similar charges.

To the best of Seller's knowledge, the Authorities, as
set forth in Exhibit 3.8, are all of the Authorities which Purchaser will need to
operate the Premises on the Closing Date to produce the products of the
Division. |

3.9 Compliance with Laws, Litigation. To the best
knowledge of Seller, the operation of the Division Premises is in compliance.
with all applicable laws, regulations, permits, licenses and ordinances
(including, without limitation, those pertaining to environmental quality or the
discharge of substances into the environment). Except as disclosed in Exhibit
3.9, there are no actions, suits, proceedings or investigations pending or, to the
best knowledge of Seller, threatened against or directly affecting (including
eminent domain takings) and which relate in any way to Seller's operation of,
or right to operate, the Division Premises, its sale of products therefrom or its
employment of personnel in connection therewith, nor (except as disclosed in
Exhibit 3.9) have any such'actions, suits, proceedings or investigations been
pending or, to the best knowledge of Seller, been threatened in the l2-month
period ending on the Closing Date. To the best of the knowledge of Seller,
there is no basis for the commencement of any material action, suit,
proceeding or investigation with respea‘to such matters. Seller is, in all
material respects, in compliance with all orders, regulations and decrees of
any court, tribunal or governmental entity insofar as they relate to the
Division Premises.

3.10 Employees and Agents. Exhibit 3.10 describes any




and all oral or written employee collective bargaining agreements,
employment agreements, or employees' retirement, profit sharing, stock
option, bonus, incentive, stock purchase, life insurance, medical benefit plan
or other employee benefit agreements or plans to which Seller is a party,
which" are in effect and which pertain in any way to the employees of Seller
now employed or previously employed at the Division. Each of the said
agreements and plans is in full force and effect, and no party thereto is in
breach thereof in any material respect. Copies of a written version of each of
the said oral agreements and of each of the said written agreements and plans
have been furnished by Seller to Purchaser.

Exhibit 3.10 lists all of Seller's employee welfare benefit
plans, deferred profit sharing plans, welfare plans, employee pension benefit
plans and pension plans as defined by Title I, Act Sect. 3 of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA"), which are in
effect and which pertain in any way to employees of Selier now employed or
previously employed at the Division. Such plans have in all material respects,
been maintained and administered in accordance with their respective terms i
and provisions and the requirements of applicable law including ERISA. None
of such plans has been caused to engage in any "prohibited transaction” within
the meaning of Sections 503 and 4975 of the Internal Revenue Code or Section
406 of ERISA, and proper and accurate federal and state returns and reports
with respect to such plans have been filed for all years and periods (and
portions thereof) for which any such returns or reports were required and due,
and any amounts shown thereon to be due and payable have been paid in full.

Purchaser will not assume any of the obligations or liabilities
of Seller in the employee benefit and welfare plans as set forth in Exhibit 3.10.

Purchaser will hire those employees of the Division which it,
in its sole discretion, deems necessary and appropriate for the continuing
operation of Seller at the Premises. Those employees of Seller selected by
Purchaser to be hired will be hired the day following the Closing Date at a
salary and with benefits consistent with the salaries and benefits of
Purchaser's employees. Those persons not to be hired by Purchaser shall be
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identified by Purchaser and Selier notified no later than ten (10) days prior to
the Closing Date. Seller shall make the employees available to Purchaser so
that Purchaser can make a determination of those people that will be hired by
Purchaser. Seller shall undertake to terminate all employees of the Division
effective on the Closing Date and shall provide for termination benefits to
said employees as it deems necessary and appropriate.

Purchaser will not discriminate in the hiring of the former
employees of Seller's Division and Purchaser agrees to indemnify and hold
Seller harmless for any claims that might arise as a result of Purchaser's hiring
practices.

3.1l Patents, Trademarks, Copyrights, Etc. Exhibit 3.11
contains a list or, where appropriate, a description, of all material industrial

property rights which were used by Seller in connection with its operations at :
the Division Premises during the last twelve (12) months from the date hereof, _
including, but not limited to, trade secrets, know-how, inventions, discoveries

and United States and foreign patents, patent applications, tradenames,
trademarks, trademark registrations, applications for trademark registrations,
copyrights and copyright registrations, owned or, where not owned, used by
Seller (indicating whether owned or not and any royalties or other fee
_payable), and also includes a list of all licenses and other agreément (copies of
which have been delivered to Purchaser) to which Seller is a party (as licensor
or licensee) or by which Seller is bound relating to any of the foregoing.

Except as described in Exhibit 3.11, Seller is the sole and
exclusive owner of all property and rights listed or described in Exhibit 3.11,
and all designs, permits, labels, packages and displays used on or in connection
therewith, and, to the best of Seller's knowledge, there is no existing basis for
a material claim against Seller that any of its operations, activities, productk
or publications at the Division Premises or in connection with any activities or
products of the type conducted or manufactured by Seller at such facility
“infringes the patents, trademarks, tradenames, copyrights or other property
rights of others, or that Seller is wrongfully using the trade secrets or any
property rights of otherts.
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3.12 Leases. Except for the leases described in Exhibit
3.12 (copies of which have heretofore been delivered by Seller to Purchaser),
Seller, in connection with its current ownership and its operations at the
Division Premises, does not hold or use, or has not held or used, under lease
any real or personal property. Each of such jeases is in full force and effect;
all rents and additional rents due on each such lease have been paid; in each
case the lessee has been in peaceable possession since the commencement of
its possession under such lease and is not in default in any material respect
thereunder; no current waiver, indulgence or postponement of the lessee's
obligations thereunder has been granted by any lessor; and there exists no
event, occurrence, condition or act which, with the giving of notice, the
passage of time or the happening of any further event or condition would
become a material default under any such lease. To the best knowledge of
Seller, neither lessee nor lessor has violated any of the terms or conditions
under any such lease and all of the covenants to be performed by the lessee or
lessor under each such lease have been performed in all material respects.
Except for routine repairs, all of the leased properties described in Exhibit
3.12, and all improvements incorporated in the leased properties, are in good
condition and repair and are suitable for the purposes used. To the best

knowledge of Seller, Seller's use of all leased properties leased under the said

leases are in conformity in all respects with all applicable laws, rules and
regulations (and the uses do not constitute nonconforming uses), all applicable
zoning, building, fire, boiler, pollution control, federal occupational safety and
health act, and health ordinances, rules and regulations, and all building codes
and private covenants and restrictions.

3.13 Insurance. Exhibit 3.13 is a list of all policies of
insurance pertaining to any of the Assets or activities conducted at the
Division Premises of which Seller is the owner, insured or beneficiary
indicating for each policy the risks insured, amounts of coverage, premium
rate, cash value,-if any, and expiration date. All such policies and coverages
are in full force and effect and have been since the respective dates set forth
in Exhibit 3.13. Seller has received no notice that any such policies will be
cancelled or will not be renewable on substantially similar terms nor, to the
best of Seller's knowledge, has any event occurred which would be the basis for
such notice. None of the insurance contracts decribed in Exhibit 3.13 are to
be assigned by Seller to Purchaser.
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3.1% . Operation of Business. Except as set forth in Ekhibit
3.14, since August 3, 1983 Sejler has not:

3.14.1 made or promised to make any general increase
in salaries or commissions of any employees, agents or independent
contractors;

3.14.2 hired or engaged any new employees, agents or
independent contractors;

3.14.3 increased the compensation of any employees,
agents or independent contractors compensated at a rate of $3,000
or more per year; and

3.14.4 purchased or agreed to purchase any capital
equipment at purchase prices exceeding in the aggregate $5,000, or
disposed of, or agreed to dispose of, any real estate or capifal
equipment at sales prices exceeding in the aggregate $5,000.

3.15 Indwstry Approvals, Etc. Exhibit 3.15 contains a
complete listing of all approvals which were in effect for the products
produced at the Division Premises.

3,16 No Adverse Change. Since August 3, 1983, the Assets
have not been materially adversely affected in any way as a result of any fire,
explosion, actidént, casualty, labor trouble, flood, drought, riot, storm,
condemnation or act of God or public force or otherwise (regardiess of
insurance coverage).

4. Representations and Warranties of Purchaser. Purchaser
makes the following representations and warranties to Seller:
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4.1 Orgirﬂzation. Purchaser is a corporation duly
organized, validly existing and in good standing under the laws of the State of
Delaware. Purchaser is duly qualified as a foreign corporation and is in good
standing in the State of California. '

4.2 Pwchaser's Authority-Due Authorization. The
execution and delivery of this Agreement does not, and the consummation of
the transactions contemplated hereby will not, violate any provision of
Purchaser's articles of incorporation or bylaws, or violate or conflict with any
terms of, or result in the acceleration of any obligation of Purchaser under, or
result in a breach of, or constitute an unpermitted assignment or a default
under, any mortgage, deed of trust, lien, lease, agreement or instrument to
which Purchaser is a party or by which it or its assets are bound. Purchaser
has the full legal right, power and authority to enter into this Agreement and
perform or be subject to each of the agreements and obligations undertaken by
it in or pursuant to this Agreement, or documents contemplated hereby,
including the purchase of the Assets as contemplated herein, and has obtained
all consents, approvals, authorizations, licenses or orders of any court or
governmental agency or body or trustee, co-trustee or beneficiary of any
trusts or other person, all in the manner contemplated by this Agreement and
documents contemplated hereby. Prior to the Closing Date, this Agreement,
the performance by Purchaser of all of its obligations hereunder and the
consummation of the transactions contemplated hereunder will have been
approved by the board of directors of Purchaser.

4.3 = Capacity to Act. Purchaser is not subject to any order,
judgment, decree or any charter or bylaw provision, nor is Purchaser a party to
or bound by any mortgage, deed of trust, lease, agreement or other
instrument, which would hinder or prevent the consummation of the

‘transactions contemplated hereunder, and compliance by Purchaser with the
terms, conditions and provisions hereof; and such consummation and
compliance will not, and will not with the giving of notice or passage of time,
constitute grounds for default, violation or termination of, or any other change
to, any such order, judgment, decree, provision, mortgage', deed of trust, lease,
agreement or other instrument.
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5. Additional Undertakings.

5.1 Further Instruments. Each party to this Agreement,
after the Closing Date, shall execute and deliver or cause to be executed and
delivered such additiional instruments as the other party may reasonably
request for the purpose of carrying out this Agreement.

5.2 No Broker. Each party to this Agreement represents
and warrants to the other party that it has engaged no finder or broker in
connection with this transaction.

5.3 Cooperation after Closing. Without reducing Seller's
obligations under Section 9, Seller shall use all reasonable efforts to have its
officers and employees and other persons familiar with the Assets cooperate
with Purchaser on and after the Closing in furnishing information, evidence,
testimony and other assistance in connection with any actions, proceedings,
arrangements or disputes of any nature with respect to matters pertaining to
the Assets during all periods prior to such Closing.

5.4 No Liabilities Assumed. Purchaser is acquiring all of
the Assets free and clear of all liabilities of Seller and is assuming no
obligations of Seller, except the Permitted Liens described in Exhibit 3.2, and
the obligations of the leases and contracts described in Part E of Exhibit |,
which are to be assumed by Purchaser in consideration of Seller's assigning

them to Purchaser.

5.5 Transfer of Industry Approvals. Seller agrees to use all
reasonable efforts, in cooperation with Purchaser, tc cause the approvals
listed on Exhibit 3.15 to be available on the Closing Date for the products to
be produced by Purchaser at the Division Premises.

3.6 Inspection. Seller shall permit Purchaser's
representatives to make such inspections of the Division Premises as
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Purchaser may reasonably request by notice to Seller not more than thirty (30)
or less than ten (10) days prior to the Closing Date.

3.7 Sales or Use Taxes. The parties hereto each agree to
pay any sales or use taxes, if any, which may be imposed or assesed against
them as a result of the transactions contemplated by this Agreement, and to
make and file all returns or.reports with respect thereto, as may be required
by applicable law or regulation, and agree to idemnify and hold the other party
harmless therefrom.

5.8 Damage, Destruction or Condemnation of the Assets.
In the event the Assets are (i) distroyed by fire or other casualty or (ii) subject
to taking by the power of eminent domain by any governmental authority or
body, in whole or in part, the Seller shall cause all insurance proceeds
(coverage to maintained by Seller on a repair or replacement basis) or all
condemnations awards, as the case may be, to be paid to Purchaser. At such
time as the said insurance proceeds or condemnation award is paid to
Purchaser, Seller's obligation to Purchaser for delivery of the destroyed assets
shall cease except as may be requifed to transfer marketable title to
Purchaser. '

Purchaser obligation to pay to Seller the total Purchase Price
at Closing as set forth in paragraph 1.2 shall be deferred in an amount which
approximates the insurance proceeds or condemnation award to be paid to
Purchaser until such time as the proceeds or award are paid to Purchaser.

5.9 Covenant Not to Compete. For a period of five (5)
years from the Closing Date, Seller shall not, directly or indireétly, either as a
principal, partner, agent, stockholder or in any other capacity, manufacture,
produce, sell or market in the United States of America the products
manufactured, produced or sold by Seller at the Division Premises, or such
other similar products. This covenant shall be included in the bill of sale to be
delivered by Seller to Purchaser at Closing.

-15-




5.10 Bulk Sales Law. Purchaser agrees to waive Seller's
compliance with any applicable bulk sales law and Seller agrees to indemnify,
defend and hold Purchaser harmless for any claims, expenses, losses or
damages (including actual attorney fees) that may be incurred or suffered by
Purchaser as a result of Seller not complying with any such bulk sales law. -

5.11 Conduct of Business. From the date hereof until the
Closing Date, Seller may conduct the business of the Division and Seller shall
use all reasonable efforts to conduct said business in such a manner so as to
maintain the good name and reputation of the business and to retain the
customers of the Division. Seller shall operate the Division Assets in the
ordinary course and to maintain same in good working order until the Closing,

‘reasonable wear and tear excepted. Seller shall not dispose of any of the

Assets except in the ordinary course.

5.12 Termination. This Agreement and the transactions
contemplated herein may be terminated upon the occurrence of one of the -
following: - |

5.12.1 by mutual written consent of the parties.

5.12.2 by either 'party if the Closing shall not have
occurred by September 30, 1983, or on such other date as may be
set by mutual agreement of the parties.

Notwithstanding anything contained in this paragraph to the
contrary, should either party refuse to close on or before the date set forth in
paragraph 5.12.2, and all the conditions required to-be met under Section 6 and
Section 7, as the case may be, have been met; the other party shall have the
right, in addition to any other remedy available under this Agreement or in law
or equity, to specific performance of the sale or purchase of the Assets.

5.13 Exhibits. The parties agree that this Agreement may
be executed absent the completion and attachment of all of the exhibits
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required hereunder, and that such exhibits not appended hereto as of the date
hereof shall be attached on or before the Closing Date. X

5.14 Salesman Incentive Bonus Pian. Purchaser agrees to
continue to maintain, for those persons hired by Purchaser, and assume and
pay such bonuses or other compensation as may be required thereunder, for
the calendar year 1983 only, a certain Division salesman incentive bonus plan
maintained by Seller as described in Exhibit 5.14. Seller agrees to credit the
Purchase Price to be paid by Purchaser under paragraph 1.2 for any bonus or
other compensation accrued, reserved, or held back by Seller and earned under
~ said plan. _

6. Conditions to Purchaser's Obligation to Close. The obligations
of Purchaser to close hereunder shall be subject to the fulfillment on or prior
to the Closing of each of the following conditions:

6.1 Transfer of Assets. Seller shall have executed and
delivered to Purchaser the deeds, bills of sale, assignments and other
documents of conveyance which are necessary, or which Purchaser may
reasonably request, to transfer the Assets to Purchaser as contemplated by
this Agreement; provided, however, that the transfer to Purchaser of the
le=ses described in Exhibit 3.12 need not have been completed by the Ciosing
Date.

6.2 Necessary Approvals. All approvals of any persons or
governmental or private entities to any of the transactions contemplated

herein shall be delivered to Purchaser in form and substance satisfactory to
Purchaser and its counsel.

6.3 General. All instruments and legal and other proceedings
in connection with the transactions contemplated by this Agreement shall be
reasonably satisfactory in form and substance to quchaser and its counsel,
and Purchaser and its counsel shall have received copies of all documents,
including records of corporate proceedings and certificates, which Purchaser
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or its counsel may have reasonably requested in connection therewith, such
documents, where appropriate, to be certified by proper corporate or
governmental authorities. |

6.4 Transfer, Etc. of Authorities. All of the Authorities
required for Purchaser to commence full production operations at the Division
Premises shall have been transferred, issued or confirmed, as the case may be,
to the reasonable satisfaction of Purchaser and its counsel.

6.5 Representations, Warranties and Covenants of Seller. The
representations and warranties of Seller in this Agreement shall be true and
correct in all material respects on and as of the Closing Date with the same
effect as though all such representations and warranties had been made on and
as of such date; all the obligations, agreements, covenants, undertakings and
conditions of this Agreement to be complied with and performed by Seller on
or before the Closing Date shall have been complied with and performed in all
material respects; and Purchaser shall have received a certifcate signed by an

.authorized officer of Seller, dated the Closing Date, to such effect.

6.6 Opuuon of Seller's Counsel. Purchaser shall have received
from John G. Woods, general counsel for Seller, at the expense of Seller, an
opinion, dated the Closing Date, reasonably satisfactory to Purchaser, in
substantially the form of Exhibit 6.6.

6.7 No Action or Other Proceeding. To the best of Seller's
knowledge, action or proceeding before any court or any governmental agency
or body shall have been instituted or threatened in which the validity or
legality of this Agreement (in whole or in part), or of the consummation of the
transactions contemplated hereby is questioned or in which it is sought to
restrain or prohibit such transactions or to obtain damages or other relief in
connection with this Agreement or the consummation of the transactions
contemplated hereby, and no investigation shall be pending or, to the
knowledge of the parties, threatened by a person, legal entity or agency having
legal standing to petition any court to restrain or prohibit the consummation
of the transactions, or any of them, contemplated hereby.

- 18-




6.8 Exhibits. Purchaser shall have received from Seller all
the exhibits required to be provided by Seller under this Agreement,
satisfactory to Purchaser.

7. Conditions to Seller's Obligation to Close. The obligation of
Seller to close hereunder shall be subject to the fulfillment on or prior to the
Closing Date of the following conditions:

7.1 Deliveries and Payment. Seller shall have received
payment of the Purchase Price as provided in paragraph 1.2.

7.2 Representations and Warranties of Purchaser. The
representations and warranties of Purchaser herein shall be true and correct in
all material respects on and as of the Closing Date with the same effect as
though all such representations and warranties had been made on and as of the
Closing Date, all the obligations, agreements, covenants, undertakings and
conditions of this Agreement to be compiled with and performed by Purchaser
on or before the Closing Date shall have been complied with and performed in
all material respects; and seller shall have received a certificate signed by an
authorized officer of Purchaser, dated the Closing Date, to such effect.

7.3 Opinion of Purchaser's Counsel. Seller shall have received
from Donald E. Engel, corporate counsel for Purchaser, at the expense of
Purchaser, an opinion, dated the Closing Date, reasonably satisfactory to
Seller, in substantially the form of Exhibit 7.3.

- 7.4 General. All instruments and légal and other proceedings
in connection with the transactions contemplated by this Agreement shall be
reasonably satisfactory in form and substance to Seller and its counsel, and
Seller and its counsel shall have received copies of all documents, including
records of corporate proceedings, and certificates which Seller or its counsel
may have reasonably requested in connection therewith, such documents,
where appropriate, to be certified by proper corporate or governmental
authorities. Seller shall have obtained the approval of its board of directors or
executive committee necessary for Seller's performance of this Agreement.
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7.5 Exhibits. Seller shall have received from Purchaser all
the exhibits required to be provided by Purchaser under this Agreement,
satisfactory to Seller. '

8. Survival of Representations and Warranties. The
re'presentations, warranties and agreements of Seller and Purchaser, shall
survive the Closing Date and the consummation of the transactions
contemplated hereunder and (except for those pertaining to the Surviving
Claims described in paragraph 9.1) shall expire on the day after the first (Ist)
anniversary of the Closing. All such representations and warranties shall be
deemed material and relied upon by the other party regardless of any
investigation made by the other party on its behalf.

9. Indemnification.

9.1 Seller. Subject to the limitations contained in paragraph

9. 3, Seller shall indemnify and hold Purchaser harmless against and in respect
of any and all costs, damages, expenses, deficiencies, liabilities, claims,
obligations or losses (including reasonable attorneys' fees incurred in
connection therewith) of any nature suffered or paid by Purchaser (the
"Claims"), (a) which would not have been suffered or paid if all of the
representations, warranties, covenants and agreements made on the part of
Seller under this Agreement (including any of the foregoing contained in
Section 3 in the event that Purchaser elects to proceed with the Closing
hereunder notwithstanding the failure to satisfy one or more of the conditions
contained in Section 6), or in any instrument furnished or to be furnished to
Purchaser hereunder, had been true and correct and had been performed and
fulfilled; or (b) whether or not included in (a) above, which pertain to (i) the
amount of any taxes paid after the Closing Date with respect to any income
of, and any activities, sales, use or ownership of the Assets, or any of them, by
Seller prior to the Closing Date or any sales or use taxes required to be paid by
Seller under paragraph 5.7, and any interest or penalties related thereto, (ii)
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L——,

claims resulting or arising from ownership or operation prior to the Closing
Date or relating to products manufactured or sold by Seller prior. to the
Closing Date, (iii) any amounts required to be paid by Purchaser because of
Seller's failure prior to the Closing Date to pay and/or withhold any amounts
with respect to wages or benefits of Seller's employees with respect to their
services to the Company prior to the Closing Date; and (iv) claims resulting
from the breach of any of the representations or warranties in paragraph 3.1
and 3.2. The Claims described in clauses (b)(i) through (bXiv), above, shall be
referred to hereinafter as the Purchaser's ®Surviving Claims".

9.2 Pwrchaser. Subject to the limitations contained in
paragraph 9.3, Purchaser shall indemnify and hold Seller harmless against and
in respect of any and all costs, damages, expenses, deficiencies, liabilities,
claims, obligations or fosses (including reasonable attorney's fees incurred in
connection therewith) of any nature suffered or paid by Seller (the "Claims"),
(a) which would not have been suffered or paid if all of the representations,
warranties, covenants and agreements made on the part of Purchaser under
this Agreement (including any of the foregoing contained in Section 4 in the
event that Seller elects to proceed with the Closing hereunder notwithstanding
the failure to satisfy one or more of the conditions contained in Section 7) or
in any instrument furnished or to be furnished to Seller hereunder, had been
true and correct; or (b) whether or not included in (a) above, which pertain to
claims resulting or arising from ownership or pperation' of the Division
Premises or relating to products manufactured or sold by Purchaser after the
Closing Date (except products, if any, manufactured by Seller and sold by
Purchaser); and the Claims described in clauses (b) above shall be referred to
hereinafter as the Seller's "Surviving Claims.” |

9.3 Limitation. Neither Seller nor Purchaser shall assert any
new claim for indemnification under this Section 9 after one (1) year from the
date hereof, except that any claim by either party against the other which (i)
is a Surviving Claim or (ii) of which the indemnifying party knew or should
have known during the one (1) year period and of which the other party was
given no written notice by the indemnifying party during such period, shall be
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barred only by the applicable statute of limitation; all claims for
indemnification pending on the expiration of such one (1) year period shall
continue thereafter pursuant to this Section 9.

9.4 Procedures. If Seller or Purchaser (the "Indemnified
Party") believes that it is entitled to indemnification hereunder, the
Indemnified Party shall so notify the party from whom indemnification is
sought hereunder (the "Indemnifying Party®) in writing describing the basis
therefore and the amount thereof with reasonable particularity and with
particular reference to the term of this Agreement in respect of which the
Claim shall have occurred. The Indemnifying Party agrees that it will not
unreasonably object to any claim for indemnification submitted to it by the
Indemnified Party. If within thirty (30) days after the Indemnified Party has
given such notice, the Indemnifying Party has not objected thereto in writing
or undertaken to cure the Claim and notified the Indemnified Party, the
indemnification sought in the notice shall be deemed to have been agreed to by
the Indemnifying Party. In the event the Indemnifying Party does object to
' any Claim for indemnification within such period, the amount of such Claim, if
any, shall be determined by () subsequent agreement of the Indemnified and
Indemnifying Parties, (b) a final judgment or decree of any court or (c) a final
award made under an arbitration proceeding to which the question of
indemnity shall have been submitted by agreement of the Indemnified and
Indemnifying Parties. No court order or arbitration award shall be final unless
the time for appeal, if any, shall have expired and no appeal shall have been
taken or until all appeals taken have been finally settled. |

9.5 Actions. Promptly after receipt by an Indemnified Party
of notice of the commencement of any action which an Indemnified Party has
reason to believe may result in a Claim pursuant to this Section 9, the
Ihdemn.iﬁgjd Party shall notify the Indemnifying Party of the commencement
thereof. Upon notice to the Indemnified Party, given within ten (10) days
after receipt of the Indemnified Party's notice, but in no event later than the
date required for any response to such action, the Indemnifying Party, at its
own expense, shall be entitled to participate in the defense of any such action
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asserted in the Indemnified Party's notice or, if the Indemnified Party asserts
that the Indemnifying Party shall be fully liable to indemnify the Indemnified
Party with respect to the results of such action, to assume such defense and to
permit the Indemnified Party to participate therein at its expense. U the
Indemnifying Party assumes such defense, it shall be conducted by counsel
chosen by the Indemnifying Party. Without the written consent of the
Indemnified Party, the Indemnifying Party may not settle any such action
unless it shall elect to pay one hundred percent (100%) of such settlement,
such settlement shall bar claims ag_airist the Indemnified Party and its
affiliates and representatives to the same extent as against the Indemnifying
Party and its affiliates and representatives and such settlement shall not
involve any agreement, undertaking or consideration by the Indemnifying Party
or the Indemnified Party or their respective affiliates or representatives other
that the payment by the Indemnifying Party of cash only. If both parties
participate in a defense, each party shall bear the fees and expenses of the
counsel which it has retained._ Seller and Purchaser agree that any
determined Claims payable under this Section 9 shall be paid pfomptly upon
demand.

10. Expenses and Liabilities. Whether or not the transactions
contemplated herein are consummated (a) Seller will pay all fees and
disbursements of its counsel and all other expenses of any character incurred
by Seller in connection with this Agreement or the transactions hereunder; and
(b) Purchaser will pay the respective fees and disbursements of its counsel and
other expenses incurred by Purchaser in connection with this Agreement or the
transactions hereunder.

11. Notices. Any notice or communication required or permitted
hereunder shall be sufficiently given if hand delivered or sent by registered or
certified mail, postage prepaid, if to Seller, UOP Inc., Ten UOP Plaza,
Algonquin and Mt. Prospect Roads, Des Plaines, IL 60016, Attention: Mr. C.
H. Suter, Vice President, and if to Purchaser, Clow Corporation, Executive
Plaza East, 1211 West Twenty-Second Street, Oak Brook, lllinois 60521,
Attention: Corporate Secretary, mailed to the same address; or to such other
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address as a party may designate in accordance with this Section 11. Any such
notice shall become effective upon delivery or on the third (3rd) day after the
day of mailing thereof, postage prepaid, registered or certified mail.

12. Contents of Agreement, Parties in Interest, Etc. This
Agreément comprises this document and the Exhibits hereto. This Agreement
sets forth the entire understanding of the parties and supersedes any prior
agreement or understanding relating to the subject matter of this Agreement.
It shall not be changed or terminated orally. All the terms and provisions of
this Agreement shall be binding upon and inure to the benefit of and be
enforceable by the respective successors and assigns of Seller and Purchaser.

13. Law to Govern. Excepf as it applies to the real property sold
hereunder, which shall be governed by the laws of the State of California, the
laws of the State of lllinois shall govern this Agreement.

4. Comterpafts. This Agreement may be executed in any
number of counterparts, each of which shall be an original, but all of which
together shall constitute one and the same instrument. This Agreement shall
become effective at such time as counterparts thereof have been executed by
each of the parties and it shall not be a condition to its effectiveness that
each of the parties has executed the same counterpart.

IN WITNESS WHEREOF, Seller and Purchaser each have caused
this Agreement to be executed by their respective, duly authorized officers as
of the day and year first above written.

- SELLER: PURCHASER:
UOP INC. C_LOW CORPORATION
. . ¢ [ ]
;s - . ,’. -t ’G.. P ——————
By: \ . ~ 4 By:
its Vice President its Vice President .

-26.




EXHIBIT NO. 1
THE ASSETS
Part A

Legal Description of Property

That portion of Block 92 of subdivision of Rancho Providencia and Scott Tract,
in the City of Burbank, County of Los Angeles, State of California, as shown
on map recorded in Book 43 Pages 47 et seq., of Miscellaneous Records, in
the office of the County Recorder of said County, bounded by the following
described lines:

Commencing at a point in the center line of Flower Street, 60 feet wide, adjoining
said Block on the Southwest, distant Southeasterly 550.14 feet from the intersection
of said center line with the center line of Providencia Avenue, 60 feet wide,
adjoining said Block on the Northwest; thence Northeasterly, parallel with
the Southeasterly line of said Block, 30 feet to a point in the Northwesterly
line of said Flower Street, said last mentioned point being the true point of
beginning; thence Southeasterly, along the Southwesterly line of said Block,
a distance of 162 feet more or less, to the Northwesterly line of the Southeasterly
215 feet, measured at right angles, of the Northwesterly half of said Block,
said Northwesterly half being one-half of the area of said Block, computed
to the centers of adjoining streets as shown on said map, the Southeasterly
line of said one-half being parallel with the Southeasterly line of said Block;
thence Northeasterly, along said Northwesterly line, to the Northeasterly line
of said Block; thence Northwesterly along said Northeasterly line, to a line
parallel with the Southeasterly line of said Block and which passes through
the true point of beginning; thence Southwesterly, along said parallel line,
to the true point of beginning.

Buildings

OFFICE BUILDING - ONE STORY 72' x 35 2,520

ROOF Flat, Board on Joist, Hung
Drilled, Fireboard Ceiling

FLOOR Reinforced Concrete on Ground,
Composition Tile Overlay

WALLS Wood on Wood Frame, Stucco Exterior,
Metal Lath and Plaster, Wood Panel
Interior, Wood Sash




MAIN BUILDING - ONE STORY

ROOF

FLOOR

wALLS

Double Sawtooth, Composition
Roofing, Plank on Timber on Steel
Beams, Steel Frame

Reinforced Concrete on Ground,
Some Composition Tile Overlay

Wood on Wood Frame, Stucco
Exterior, Insulated, Some Metal
Lath and Plaster Interiors, Wood Sash

RAW MATERIAL BUILDING - ONE STORY

ROOF

FLOOR
WALLS

ADDITION

ROOF

FLOOR

WALLS

SHED

ROOF

FLOOR:

WALLS

Pitched, Metal Panel on Pre-
Fabricated Steel Frame

Reinforced Concrete on Ground

Metal Panl on Steel Frame

Pitched, Metal Panel on Pre-
Fabricated Steel Frame

Reinforced Concrete on Ground

Metal Panel on Steel Frame with
Aluminum Sash and Concrete Block

Flat, Boa.rc__ls on Joints on Wood Frame

Asphalt on Ground
Open

100' x 100’

95' x 50'
50'x 10'

95' x 40’

20'x 10'

Total

10,000

4,750
500

3,800

200

21,770




EXHIBIT NO. 1
THE ASSETS
Part B
Machinery and Equipment

Balance Model i252 (1977)

Atomic Absorption Unit (1977)

Fume Hood (1977)

Microscope (1977)

Auto Clave (1977)

Spectro Photometer (1983)

Microprocessor - Analyzer (1978)

Corrater (1978)

Test Kits (1979)

Portable Wash System (1980)

Vapor Generator (1980)

Spectro Photometer (1981)

Portable Pressure Wash (1981)

Distilling Machine (1981) (R.O.)

Spectro Photometer (1981)

Waste Neutralization System (1982)

Pressure Sprayer (1982)

2 Each - Model R Press St 42920 (1967)

2 Each - 500-gallon SS jacketed batch tanks with exhaust'vgnts
1 Each - Wynhausen Water Softener

1 Each - Marion Ribbon Blender Model 4010 (1979)
1 Each - Marion Ribbon Blender Model 2030 (1979)

1 Each - Neptune Batch Meter (1980)
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1 Each - Label Machine - Labellette (1981)

1 Each - Simplex Gravity/Pressure Filling Machine (1981)

2 Each - 1500-gallon upright Poly Cal Tanks (1982)

4 Each - 1500-gallon Conical Poly Cal Tanks w/accessories (1982)
2 Each - 4,000 gallon Steel Underground Tanks

1 Each - Fairbanks Double Beam Scale

110-feet - 10' high Pallet Racks

1 Each - 1,000 gallon Hydrochloric Acid Tank

1 Each - 400 Gallon Hydrochloric Acid Tank

4 Each - 8' high x 8' long x 4' wide Storage Racks (heavy duty)

1 Each - Lutz Heavy Duty Drum Pump

1 Each - 500 Gallon Steel Soap Tank

3 Each - Standard Mix Mor Agitators - 5' Shaft

1 Each - Standard Mix Mor Agitator - 3' Shaft

1 Each - Variable Speed Mix Mor Agitator - 5' Shaft

1 Each - Variable Speed Mix Mor Agitator - 3' Shaft

1 Each - 110 Gallon SS Jacketed Tank

1 Each - Double Beam Fairbanks Scale - 1000 pound capacity

2 Each - Martin Deckei- 1000 pound Hoist Scales - 1000 pound capacity
1 Each - Thompson Boiler - 125 psi

1 Each - Heavy Duty Caustic Service Centrifugal Pump (Flowtec)
2 Each - 90 psi Air Compressors

3 Each - 1,000 gallon Steel Upright Storage Tanks

2 Each - 90 Gallon SS Batch Tanks |

1 Each - 500 Gallon Soap Tank with Heavy Duty Agitator for Soap Blending
1 Each - Detecto Single Beam Scale - 1000 pound capacity

1 Each - Howard Richard Drum Scale - 1000 pound capacity




1 Each - Aleohol Transfer Pump

1 Each - Electriec Drum Dolly

1 Each - Acme Silver Sticker

1 Each - Lakewbod 650 Controller -
1 Each -LMI Duel Channel Liquitron
2 Each - LM1 B Series Pumps

Jigs, Dies and Patterns

Housing, Die, Mounting Cavity for Siphon Breather (1966)
Boxes - Briquette Packing (1966)

Chemicator Dies (1969)

Top Half - Liquid Chemicator (Pacific Plastics ~ 1982)
Float Mold (Pope - 1982) |

Seal Mold (Pope - 1982)

Cap and Plunger Mold

Mobile Equipment

Fork Lift (1968)
Fork Lift (1970)
Ford Van (1979)
GMC Versavan (1979)

Furniture and Fixtures

IBM Typewriter #9341621
IBM Typewriter #2386437
IBM Typewriter #2778129
IBM Selectric Typewriter #3414250
IBM Selectric Typewriter #3556254




IBM Selectric Typewriter #6263573
Xerox Typewriter #2421602

Xerox Typewriter #2430302

Xerox Typewriter #2429772

Xerox Typewriter #2431795

Xerox Typewriter #1462925
Monroe 1320 Print Calculators (2)
American Binding System

X erox Copier 3400

Pitney Bowes Mail Scale

Pitney Bowes Mail Meter

~E Recorder, Camera and Color ™v
Kréy Lettering Machine

Miscellaneous Desks, Chairs, Files for a staff of 25




Patent No.

3,430,823

3,778,377

3,969,260

3,979,311

3,985,671

Application
Serial No.

310,018

379,209

Inventor

V.L. Hunsaker

H.D. Clark

H.D. Clark

H.D. Clark

H.D. Clark

Inventor(s)

P.P. Kelpa

R.O. Menke &
M. Bortnik

EXHIBIT 1
THE ASSETS

Patents

Descriztion

Chemicator with vacuum
breaker in discharge line.

Synergistic mixture of
polyamino methylphosphon-
ate and N,N'dicycloalkyl-
thiourea as acid corrosion
inhibitor for metal.

Mixture of ethynyl cyclo-
hexanol, polyamino methyl-
ene phosphonate and N,N'-
dicyclohexylthiourea to
protect metal from acid.

Ethynyl cyclohexancl and
N,N'-dicyclohexylthiourea
as anticorrosive for metal
in contact with acid.

Polyamino methylene phos-
phonate and polyoxyethyl-
ene (dimethylimino) ethyl-
ene dichloride as scale
control agent.

Patent Applications

Descriztion

A dispenser for automati-
cally dispensing liquid
chemicals into an inter-
mittently flowing liquid
stream.

Compositions of matter
utilized in the inhibi-
tion of scale or salt
precipitation in aqueous
streams.

Expiration
Date

3/4/86

12-10-90

7-13-93

9-7-93

10-12-93

Allowed

6-14-83

7-22-83




392,869 E.J. Latos &
J.C. Payne
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Corrosion inhibitors com~ 4-13-83
prising an admixture of a

phosphate compound, a phos-

phonate compound, an aryl

triazole and a metal salt.

Foreign patents presently in force and pending applications which correspond
to two of the above listed U.S. patents and the three allowed applications are as

follows:

Foreilgn Case No. 1155

Countrz

Canada
Japan
Morocco

Foreign Case No. 1645

Countr
Canada

Foreign Case No. 1918

Country

Australia
Canada
Japan
P